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ASSET PURCEASE AGREMUENT
among
- QRRITRON INDUSTRISS, INC., Selles,
LONGTERM TMDUSTAINS, INC., L.X.C. CAPITAL CORPORATION,
" oRIITRCN FRODTCTE, INC.,
and SCOTT LEFXY,
sbarwholders of Seller,
and
MEESE, INC., Purchaser

Dated: Awguat 31, 1993
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TEIS AGREEMENT is made and executsd this 18t day of saptember,

1993 between CRBITRON IMDUSTRIES, INC., an Indians corporation,
having offices lecated at 4101 rdison lakss Parkwvay, Suite 160,
Mishawvaka, Indiana 46845 ('Orbim")i and REAAR; IFNT., 4N Indiana

e
pMidland Avenus, Saddle Brock, Nev Jersay 07663 .(“Nsasa"),

atien, hav its principal place of Musiness at 535 N,

WRERKAS, orb.l.trcn has been angaged in the business of the
facture and sale oOf vyotatiocnal =molded products (the

Productes®); and

WERREAS, Neasa has 'fﬁ"”“ 2rom Orbitren pursuant to an Asset
Agreaatent da Augvat 31, 1993 (tha "purchase

g6
mm"&. substantially all of the rav materials, work-ine
ocess and finished goods inventory (collectively *Invantory") and
¢ ®machinery, tools, dies, molda, and othar eguipment
eollectivaly, "Bzuimt") and certain other assets previously
sed by orhigrun n the manufacture and/er sale of the Products)

WEEREAS, for the duration of this Agrasment, Mecse :Iui:ul o
ve Orbitron perfornm csrtain preduction and related services for
cese upon the terms and conditions hereinafter met forth. -

NOW, THSREYORS, in oconcideration &f the prenises and the
tual covenants and agrseasnts hereinafter sat forth, the parties

eredy agree as followa:

1. lIoventery and Machinery. Mecse shall provide to
bitron at Orbitren’s manufacturing tacility located at 901 South
in gtreet, Dalphos, Ohio (the "racility"), the Inpvsn .
puent, supplies and other ltens that Meess deems necess
anufacture certain of the Froducts (the *Work") as desigma by
se in reasonadle quantities and vithin reascnable time schedules
be pericdically established by Meass, taking into considerstion
¢ number of exployees avalilable té Orbitron, tha items of
chilnery ramaining, the overall level of work to be perfornmad snd
ther factors relating to the transition of production from the
acility to facilities of Neese ("Transition Factors®). Title to

ownership of all Inventory, Equipment, supplies and othexr itexs
ad to manufactire the designated Products, and titla to and
ship .of such Products, shall remain in the name of Meesa.

2. Orbitren shall provide a labor force

or the Werk, subject te'the Transition Factors. During the term
¥ this Agresnent, tha labor force of Orbitren shall congist of

(

ly production line workers, material handlers, suparviscrs,

strativa and support wverkexs amd other jperseonvel
llectively, °"the Workers"), in quantity and composition
tablished by Masse from time to timo and as notified by Meese to
bitron in writing, but in all casas at levels of production and
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) tntb:yenrtiﬂador intersd mall (reéturn rece regquested
! stage prepaid, er (bf.&on dispateh Ai mmittﬁi’:y telecopy l)u'.' :
ther msans of faceinmile, in any case to the partiss at the
ollowing addrasses or telecopy numbers, as the case msy bet

If to Orbitron: trbitran Industries, Inc.
Co . 4101 2dison Lakes Parxway
_ Mishavaka, Indisna ¢6545
-~ : Attention: Nr. Thomas F. Cocper, President
: : Telepopy NO. 219-273-0919

If to MNeesae: Meesa, Inc,
535 North Xidland Avenue-
Saddle Brook, Naw Jersey 07662
Attention: Mr. Ronmald C. ¥idili, Presidant
Telacopy Xeo. 201=756-5820

¢r to such other addreas or telecopy nunber as any party =a
designate by written notice in the aforesaid manner. Y

10.2 nﬁinngm:.Ilmm. This Agrecaent shall not be

ssignable btyh.my of ’:zgu't @8 hereto wvithout the prior written

nsent of other jes; pravided, hovever, that MNeese ux
yne

ssign all or part of its obligations hersunder ¢o any vholly-o
diary of Meesa. This Agrasment shall inure to the benefit of

d ? binding upon the sucosssors and any pernitted sssigns of the
5.

10.3 Governing Iav, The internal lavs, not the contlicts-
~lava rules, of the State of New Jersey vill govarn allguestions
rning the construotion, validity end interpretation of this
_ and the perfermance of the cobligations ixposed by this
espent.

10.4 Entire Agxasment. This Agresment contains the
tirs agreement among the parties hersto vith respect to the
ansactions contemplated herein.

0.5 Nalvex. Any failure of Neesa or Orbitron to comply

with any cbligation, covenant, agreement oz condition harein may be
ved in wvriting by Messs or Orbitron, respectivaly, but guch
wiiver or fallure to insist upon strict compliance with such
obligation, covenant, agresment or conditicn shall not cperats as

: w: ver af, or estoppal with respect to, any subseguent oxr other
ure,
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106].@ Agresnent wmay be anended,
::giﬂd ox supplamanted only br vr:lttcn aqruugt oz Measme cad

10.7 Bapdings. m-uﬂmmmmm-emmed

in thi azent are 2 sfurence
aZfect the interpratation oo zeaning of W-‘gg.ﬂ mn not
10.8 prevision of this mant

ahall hersstiur Do ReLE th pe. iivedid or nmn:oren.bh for any
reason, such wwu:l.eu shall be rafarmed to axtant
?é'&f::g'"”i ] p:r::l.n' mgmx !.ntcnt. fall :hhiah,
such shal cvered this Agresnant the
balance of this mm mtiminq 11: full forue and otf.ut

IN WITNESS WEEREOF, the parties have sxacuted this Agre
on ths date nut above witun. e y saent
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AGRERMENT made as Of tle 3lst day of August, 1593 ETONG
CREIZITRON INDUSTAIRS, INC., &2 tx:d.‘..ana. ecrporaticn, haviog its
prizcipal place of business at Suite 160, 4101 Bdison Lakes
Parkway, Misbawaka, Sodiana 4635 (*Seller*), ZONGTERM DEDUSTAIES,
INC., an Iliinols corporacion, having {ts prineipal place ef
business at 95¢ Shoreline Drive, Barrirmgs=an, Zllinois 60010, L.H.C.
CAPIZAL CORPORATION. an Iilincis coxporaticm, havimg ita principal

-place of business at 954 Shoreline Drive, Barringtos, Illincis

60013, ORBITRON PRODUCTS, ING., a New Yook corporacion, having itg

principal place of bupizness ot Suite 169, 4101 kdison Lakes

‘Parkway, Mighawaks, Iadiana 46545, and SCOTT LEFXY, having an
office at 954 Ehoxelire Orive, Barrington, Illincis 60010, (each a

dircez or dindirect ‘Sharehclder of Se.ler® and collectively,

“Shareholders of Sell_er*}, and MERSE, INC,, an Indiana ceoporation,

Raving its przincipal place of business at 235 N. Midland Avanue,
‘Sadd?.s BISOK, New Jersegy 07662-5591 {*Purchaser’),

WHEREAS, Seller is engaged in the business of the manufagtuss
anz sale of rotatigral molded producss in the Unized Statas and
Canada (the "Business®);

WHEREAS. Seller dasires o sell and Purchaser desives to
purchase substaetially all of the angets, =ights and isterescs of
;Seller relarad to the Business, excluding those assets set foreh in

rain provided; and

;:é::'.an 1.2 hezeof, upon the terms and subject tO tkhe cenditiens
WHERRAS, Sharghslders of Seller own. beneficially and of

recozé, all of the cucstonding cepital ateex of Seller;
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o . HOW TEERRFORE, in coasideration of the gutuai covenants and
ag:ements concained herein, the parties agree as foliowa:
ARTICLE I
: SJOACEASR AD SAIE =
- : p I W Subject to tha e;ms and cenditicas
‘set forth in. this Agreemant and aefiactive as of the clese of
‘business cn August 31, 1993 (rhe "Effactive Tizme®), Seller horaky

anreos to sell, convey, assign, trazsefer and delivar to Purchaser,
'and mrchusor Bereby agrees to purchaas from Seller, ¢ the Closiug
Dal:o (an hexeinagtcr dedirced), all of Saller‘’y zight, title ana
:a.aeemt on the Clesing Dace in and Ly all of the business, assets,
gpropc:‘.:ies‘ and goaodwill of Seller relating to =he 3uginess,
'ineluding, without limitation, all of Seller’s right, title and
fin:e:euc in and tc the Isllowing assets, but excluding those cex-
caia assets identizied iz Section 1.2 hareof (collectively. the
epurshaseq Assets®):

(a) All custoemer, trade and other accounts reaesivabla
axising from the cperaticn of the Businesa and cutstandiag as of

the Zi2active Time (the *Accounrs Receivabla®).
(b} All inventaries of raw materials, work in process,

i
finished goods and shippiag and packing aupplies (whethexr o haud
or ‘n transit) owned Dy Seller and used or useable in the Business

{
ifthe *Izventczy®). -
: (e} All equipzent, maclhinery, office furzmiture and

‘equipzcns, including compulurs and coxpuser SOftwars, moter

suces @ Emw—
—
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vehicles, manufacturing and test equipsment, production tooling,
Jigs and fixtures, molds and dies, spara parts and other tangible
pexsonal pruperty owned by Seller and used or usable iz the
Businass, includirg.- without limitation, those items lccated iz
Seller’'s n&autactu:iiq facilizies in Delphos, Chio 2nd those izamg

listed in gSchedule 1.1'c) hereee, and any additions to or&,

replacements 20r such eguipment, mackinery, fusmiture, meczcr

wvghizles, tooling, figs and fixturan, molds and dles, _apare parta

and other tangible parsenal proparcy acquired by Seller p=ier to

the Cicsing Date (as hareizafter defined) icollactively, tke *Fixed

Assets®),
' (‘di All centruets, agveements, equiprent leages aac
commitmentd of feller zelacing (v the cperaticrn of the Businpess,
whethsr written or oral (other char coilective bargaining
agreements, umployzen: agreements, defecred compensasion agreemants
pr czmitments and cther similar agreements and commitparts of
eller re.ating to any indeperndent contractors, emleyees or former
Llcyaes of Seller) which (4) iavolve cbligaticns a2 a rarty ia

ceas of §5,000, (ii! have a remaining term of more tkan sza yvear,
T (£i1) involve real property, which contracts, agzeemense. oquip -
ent leases and comnitmsnts of a similar natuze are listed ez

t:sc:ihcd in Sgheduip 1.3(d) herete, including all amendmenLs,

ivers o other modificatiomo thereto, and ery edditional

V'on:rac:s. agreexenta, equipment leases and commmicments encered
jnte by Seller relating to the cpexation of the Business between
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the dace hereof and the Cloming Date in accordance with chis
| Agreexent which sheil be listed in a supplemenc to Schedule 2. 1(d)
‘ . .

‘hereto (collectively, the "Contracts®). Copies of all Contracss

: (or written swumaries therscf in tha casa of oral Contracts) lisved

'or described in Schadule 1,.1:d) have beer fuznished to Purchager

lnric:" =¢ the executicn and delivery of this Agreament and acpics of
‘all Cartraces (or written summaries thereof in the case of oral

-

Contrasts) entarad irto afzer =he date Rereof to and including the

Ic:l.uinq Datea shall be promptly fuznished to Puschaser after the

iexxcousien thezrsof.
(e} A1l unfllied aalas orders ryelating to the Business

:eceiwé b} Seller from custemess iz the ordinary course of

jbusi::ess and existiag as of the Closing Date (ths *Unfilled

‘orders*) . |
: (£) All licenses, perxmits, £ranchises, approvals,
gcertiﬁcates. auzkorizations ard rights issued by any Fedsral,
Eata:e or local governzens or osheswise vsiating to the Busirness,

whic: licenses, permits, ZIranchises, arprovals, cerzificatec,
?authc:izat:ons and rights are liszed in Sghedule 2.1(2) kereco
:(cn'n':ec':ively, the *Permits®).

) {g) All patents, pacen: regiscratisns and epplications
!lthertfcr. trademarks, trademark regiscrativus and applicatioas
?ehe:cfo:-. tradenames, sarvice marks, .ogos and other identifyinag
rysols. names or marks used cT Reid for use in the Business and
pther "intelleclual propeszy u}d privileges cwned or licansed by

- Svews ccsemm
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Seller in ccnmectiorn with che Business and all goodwill associated
thezewith, which patencs, patent registvacjons and applicatione
tharefor and other imtellectual property aad privileges are listed
in M&JM heretc, as well as any rights to recovery for
‘ :i:-.‘.':i:zgmen'r. and all ocher inventions, discavesies u;d irprovenments
relatiag to the Business (¢collectively, the *Intcllectual Rights®).
(k) All  technology, trade  secrets, know=~how,
@anufact:ur‘.ng processes and procadures, formclae, qualicty ecacsol
ﬂmcoé-.:n:, tevz procadures, specificaLiocns, proiocols, drawings,
desigzs and all other proprictazy information related £o the
B;usincsa. which shall be duscrived ir Schedule 1I(h) hereto and
all of which shall be Qelivered to Purchaser on or belore the
célcaing Date iz a manner in which Seller and Purchaser agres

(collestively, :r;e ‘Tachnology ard Kuow-Hew+).
' (1) All customer 1ists and recsrds, lists of vendors and

guppliers, .cradit and sales records, product research and

developzent zecords, quality comtsol reccrds, test rasults, loga,
l:;'.‘.cks, files, Tanuals, cosputer and elecc=ozic data processing
Tecerial, pooduct and sales liserasure, purciasing ead shipping

rgcc:ds. arcwork, ¢ales leade and market:ng files, personnel

recerds, correspondencs and ether business yecords pertaiming to
]
che 3ugizess ( celloctively, °*Booxks aud Recoras®).
{3) A1l celephone and fax numbers used or held Zor use

ia the. Busizaess,

|
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(k) Net revenues aftar expenses ruceived Ly Seller in
the erdirary course of Luw Business afcer the kZfeccive Time and

heto:e the Closing Date.

1.2 W The foliowing assets of Seller are
'neicr.er ba:lng ‘s0ld bty Seller nor purchased bv Purchaser (the

'Exc...ded Assets"):
- {(a) Aay and all assets of Saller which ara not related

to the Business.
(b) Excepr ts the extent aczribkutable to nct rTeveaues

i
'geceived hy Seller ir the crdinaxy cource o2 the Business after the

iﬂ“eﬂ.u:ti«.‘n Time and Defore Clasing, all cash, bank deposits,

ertificates of deposit, Zintersst-bearing accounts, ianvesctmens

notes receivable =nd oLher similar cash items and
whecker or not relating to tke

ecurizies,
nvestrent accounts of Seller,

iness.
(¢) i\ny prepaid taxes and expenses for pericds prior tO

the EfZective Time, .
{d) The real property agd marufacturing and office
facilisies of Seller lscated in Delphos, Chis (ineluding office

it- rusture and office eguipment).
{e) The laase for Sallev‘s offices located iz Mishawaka,

ndiana, and the office furnituze and egquipment located o3 such

-

e3sed pramises.

j vy
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{€) Ary refund foz Feduzal, staze OY local franchige
taxes or fees of any nacure whatsoevar for periods prior te the
gfective Time. - .

£-))
g cax records relating to Seller. .
(h) Intellectual property righes desesibed in the second
paragzaph of Schedulg 1.1(h) herato. '
1.3 RAssumed Tiabiriedes. At the Closing (aa_ kaorsinafter

defined), BPurrhaser shall aexecute and deliver to Seller an
agvaamert, substantially in the forx actacked hereto as Exbibiv A

Corpoxate ninute books, stock trangfer recerds and

(the 'Agsumpeion Agreemonz®), parsuant to which Puzchaser shall
agsume (a) Seller’s vrade accounts payeble-incurzed in the ordinary

course of the Dusizess and outstanding as of the Effecrive Tixe;
angd (b) the oi:ligucian and iiabilities oz Seller mccmuing after
the TLfuctive Time under the Cantzacts and all Urfilled Orders; and
(c) all liabilicies and ohligations.of the Susiress accruing after
the Effective Time, preraced as of the Effective Time. Product
liakility sh=l> ke pi:oratad by czeazing ail sealas which take place
preor =t Jlosing as sales with cespece te which Seller raocains
oroduct liability obligations and all sales whick take place aftar
Closing as sales with respect t£3 which Purchacer retains product
liability datermined without regazd to which entity manufactured

the item. Tha liabilities and cbligaticns 3¢ be assumed by

chaser purzuanc to the Assurpricn Agrevmeat are hersainafter
eferzad to ecollectively as tha “Assuxed Liabilities.®

e ] .
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.4 Mo other lisbilities Aspuned. Except e otherwise

expressly preovided 3 Sectiou 1.3 hu';ae! with zsspect to the
Assuned Liabilicies, Purchaser does not ég:aa and shall not assume
azy 1labilities or cbligaticns of Seller of any kind or nature,
Xrown or unkncwn, Atured oy unmatured, absclute, Eontincenz or
otherwise, whether or zot related to the Business, and Seller
agrees t¢ pay and discharge each and every iiability er obligation
of Seller when due, including, wickout limitation, any csllective
bargainisg agreamant.s, employmant agreamants, deferzed campengation
agreaarantt or obligaticns or other eimilar cgreements or
obligntions of Sellar to any independcnt comsyactcrs, employvees or
Sormer wl‘ayees. Sclier ané Shacaholders of Seller, Jjolutly and

igaverzlly emeng Sharsholders of Seller, sack agTees T2 indemnity,
re.‘.end ané hold hezmless Purchaser, its officers, direcicrs and
5

hagelwlders from &Rn2 against any and all 11ab11:':°.:*.es, iosses,
damages, COSTS ©F expenses {including at=crnsys’ fees and gis-
iacucTed in coonection with such liakilities and
This indemnificaticn okligation shall survive the

hlg gtatuze of limitationa pAricd as to

PurseTantcs)
obl;catis:s.
Clogizg for the appli
Eeiler and for two years as to Sharsholdars of Seller.
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4.19 Zmplovee Matters of §sller. Nothing in this Agreemant
shall confer upon any employee of Seilar the right to centiaucd
enpleymernt after sha Closing Date and rothing ceantaised hereia
shall restTict ary right of Purchaser to terminste Jeller‘s
employees at will. BSeller acknowledges that Purchager has zot aed

=51~
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. agsume any aemploymens,

dces a0t agree to assums any ERISA obligations or liabilities of
Se_ler or of any prior owner of any cf the Purchased Assgels. Seller

also acknowledges that Purchajzer has not and doey not agrae to

defesved coxpensation or other similar
agrescmanct or gommitments of Seller or a},' benefit plans, proegrans,
przcsices, policies cr arrasgemencs ©2 Seller relating to
fmp:'.zyaes. independen: contzactors or Ios=er employees of Seller
; and that should Purchaser elect t¢ continua the exploymeat of any
%of Seller's employeas of a relationship with asy of Seller’s
‘independent comtxaccors, Purchaser shall have no liabiliries cr

.:obli;acicns with respect to Seller's amployees or indapendest

.centragtors” for any periods prior to the Clogiag Date, iacluding
‘'witheus limitation with raspect t2 accrued vacatior time, aick cize
‘cr arny tax withhoaléing okligazicng :im c¢cnmactisz with any of

‘Seller’s anglevees o2 indapensenc Contraciors,

rchaser has net aand does ncs

:Sozlgr. Seller ackaowledges that Pu
‘agree = assume the cellective bargaining agreemant specified in

Echedurs 2.16G(a) %o whick Seller ig a pazty or subject. or any
liebilities or chligatssas thersunder. Seller further acknowledses

fl:na: Purchager has not and dees not agree to assuxe aqy obligaciang
or liapilizies of Seller or of anmy pricr cwner of amy of the

imchu'_ed Asgetre with »eepect t3 ary multienployer plan (as defined
in Becrion 3({37) of XERISA], Including the mlcismployer plan

:spcc.‘.f.".ed' in Schedule _2.16(¢), =0 which Sellsr or smy such.prior

.. S ma -

5=
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.
cwrner has made concraiutinans, ircluding any liapility under Seczion

4201 of ERISA for ary cerplate or paxzizl
mltierployeyr plan. Sellar aad Srhaveholders of Sellex, jcinctly and
sevorall;} arong Sharsielders of Seller, wach agrees to indsmnify
and held Purchoser, its officezs, directors and sharsholders
harmiess from and againyt anmy and all liabilities, losses, damagas,
csts or expenses (including attorneys’ fees and disbursements)
izecuxred Ly Purchager :n connection with oz arisinq t;am Sellsr’s
g

breack of the covenants set fogth in this Section 4.2C.

indemitication obligzticn shall survive the Closing.
4.21 Legse., Tae parties Levato agvse that, for a pezriod of

nUT mavs :iﬁﬁ Tax () omeuthe miner ths Closiir, oY eunh shazhae

2r220 A8 Furshsgey anoal detevmine. giilcr wmnT L ') le2am Tu
FuzrnEss: G0 Ttk Toroo oamlt aniiiinna, fzz SaeLn 2os Lulw ol
LEdGE ATIReNSS aw EMDYoI T nurgoe, Sailsy s Lanulallosind AU g
sivvce fredllitaes lecrlzi in Telghes, Mz, nmd WP oavuinn Taza
“e236 T, Sellex, gdng its labex (Licy, =Nxll provids certals
oroducticn gsexrvicas Zfor the teusfis of Aiychuzer, en the cerms and
conditiczs sec £cth in the fox:m of Production Services Agreement

aczacked ey Exhibic E hereto.

a53le
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o IR WITVREZ WEERXOY, the partias Ferate have signed chis

Agreement as 0f the date LiTST ahcve wWrizc-en.
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